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AGREEMENT OF MERGER

Agreement of Merger dated June 29, 1979, by and between Sempco,
Inc,, a Michigan Corporation, hereinafter referred to as Sempco, and a ma-
jority of the directors thereof, Parties of the First P~rt, and Materials Fab-

ricating & Randling, Inc., a Michigan Corporation, hereinafter referred to as
7 . . .
Materials and a majority of directors thereof, Parties of the Second Part:
\ v . .

WITNESSETH:
WHEREAS, Sempco.is a Michigan Corporation, its certificate of in-
corporation having been filed in the office of the Michigan Corporation and

L October 28, l963/under the nane of R & R Manufacturing, Inc.
Securities Commission on TR : 4 Certificate of

Amendment to the Articles of incorporaﬁon of R & R Manufacturing, Inc., a

Michigan Corporation; smd; was filed Novezber 25, 1964 changing the name to
Sempeo, Inc, -

WHEREAS, Materials is a Michigan Corporation, its certxfzcate of in-
corporation having been filed in the office of the Michigan Corporation and
éecun‘h‘es C‘omn_xission. on October 21, 1964; and,

WHEREAS, Sempco has an aut!;orized mpital consisting of 50, 000 shares
of voting common 5iock With a par value of $1. 00 per sheve, of which 8205 shares
are presently issned and outstanding 100% of which are owned and held by
Materials; and, - _ )

| WHEREAS, Materials bas an authérized capital consisting of 50, 000 shares
of voting common stock with a par vaiue of $1, 00 per share, of which 33,461 ’
shares are presentlly issued a.nd outs'nn,ding; and, '

WHEREAS, Sempco and Materials are hereafter referred to as the
"constituenlt corporations''; and, - |

WHEREAS, it is; the opinion of the majority of the membe;s of the re~
spective boards of directors of the constituent cbrpora.ﬁons Itha.t, it is advisable

and for ﬁhe best welfare and advantage of the constituent corporations and their

respective stockholders that Materials merge with and into Sempco in a manner

and upon the terms and conditions hereinafter contained.




NOW, THEREFORE, for the purpos? of ei;f_ecting such me’r;.;cr.and
prescribing the terms and conditions thereof, THE PAR_TIES HERETO AGREE,
for and in consideration of the px_*emises a.nd the mutual agreements, provigions,
covenants and grants herein -conta.ined, and in nccorda.nche with the provisions of
thé.Business Corpomﬁoh Act of the State of Michignn, that Materials and Sempco
shall be and they. hereby are merged in to a single corporation, to-wit, Sempco
one of t‘he parties of this Agreement, which shall be the su_rviving corporation,
and is hereinafter somtimes referred to as the "surv-ivin\g corporation”; and that
the terms and conditions of the merger hereby agreed upon, the mode of carrying

"the merger into effect, and the manner of converting the shares of stock'pre_sently
outstax;ding of each of the constituent corporations into sm'of stock of the sur-
\'wmg corporation, are and-shal.l be as hereinafter set forth; and that the Articles ¢
of Incorporation, as he.retofoxe amended, shall, upon the 'eﬂ‘e;:th}e dntc of thig’
Agreenﬁent, be and be, deemed to be further amended as hereinafter set {orth.

SECTION I

Corporate Existence and Name of
: Surviving Corporation

Except as horsin stherwice specificalle cet forth, the identity. existence,
burposes, powers, franchise;, rights, immunities and properﬁes-of Sempco

shall continue unaffected and unimpaired by the merger, and the corporate idenﬁty\,
existence, purposes, powers,. {ranchises, rights, i.mmunities and properties of
Materials shall be merged into Sempco, and Sempco shall be fully vested there;
with. At such time as this Agreement oi’ Merger shall become effective, as -
hereinafter prqvided, ﬁatem‘als shal)l:be deemed to be merged with and i;nto Sempco
and Sempco and Maiefials shall thereupon become a single comqﬁﬁon, to-wit, .
ngpco, one of the. parties here}o, which shall survive such merger ud"sh;n con-
tinue 0 exist under the charter of Sempco, and be gove;'ned by the hwé of the.

State of Michigan, The name of the surviving corporation shall be Sexjnpco, Inc.

The cffective date of this Agreement of Merger shall be as set forth in Section 5

hereof,




SECTION II
By-Laws of Survxvmg Corporati\on_
The by-laws of Sempco, Inc., as théy shall exist an the effective date
of this Agreement shall be and remsin'the by-laws of the surviving corporation,
until the same shall be amended or repealed as therein provided.
SECTION I |

First Board of Directors and First
Officers of Surviving Corporation

The first board of directors of the surviving corporation shall .consist
,of 'three members who will hold ofﬁce until the annual meeting of stockholders
¢ SREGSROREom and until their successors are duly elected and
quahﬁed. The names and addresses of the md.nnduals who shall consntute the

first board of directors of the surviving corporation are as follows:

Name B Address.
Wendell C. Flynn 2980 City Nationat Bank Bldg., Det., M:ch:ga.n .

" "

-Margaret Ann Flynn
Brigid O. Flymn

!! l.' !‘I '-I . l.l !l I_I-
_The first ofﬁcers of the survwmg corpora.txon slnll eonsxst of a preszdent
vice pres:dent treasurer and secremry, who shall hold oiﬁce until the a.m:ma.l
meeting of the board of directors to be held :mmed:ately follcwmg the anmoal’
meeting of the stock.holders-r. _ a.nd un'hl thexr successors are duly

elected and qualified.” The names and addr&ese.s of the ﬁrst ofﬁcers of. the sur~

viving corporation are.as follows-

_Oifice Na.me : . Addrees
President & Treasurer Wendell C.rlyan -2980 Cny NatL Bk. Bldg. » De‘L M;.
Vice President Brigid O. Flynn "o ' . :
Secretary Margaret Aon Flyon "' -“_ . ‘.‘_ : '.‘ RUBNENEY n
' SECTION IV ' '

Manner of Converting Shares of Constituént
Corporations into Shares of Surviving Corporation

The manner of converting shares of stock of the constituent corporations
mto shares of the survnrmg corporation shall be as follows.

Each of the shares of the issued and outstandmg comimon capital stock




.of Materials which shall be outét:-mding immediately pﬁor to the effective
date of this Agreement shall, upon the effective date of this Agreement, forth-
ﬁ'ith be exchanged for .245 share of $1, 00 par value common stock of Sempco,
the surviving c_'o;-poration-. _ o ' A

| SECTION V

Approval of Agreement of Merger by Stockhofders
' of Constituent Corporations

The Agreement of Mergér shall be contingent upon appro;/al by the
stockholders of each of the constitnenlt corporations, in the manner as provided
in this séction. - |

This Agreement of Merger shall De submitted 10 the respective stock-
holders of each of the constituent corporations, as provided by law, at meetings
thereof célled separately for the purpose of taking the same into géﬁsideration.
Upon the QdOpﬁon thereof at such x‘neeﬁng§ by the votes of stockholders of
Sempco representing the majority of the t'o#al number of shares of its outstand-
ing common $1. 00 par value stock,_ and by tht-? votes of stockholders of M:-ateria.]s B
representing the majority o.-f the total number of shares of jt‘s outstanding coxmmon
§1. 00 par value stock, such facts shall be duly certified heréou by tﬁe respective
presidents or vice-presidents l.and sécreta.ries or assistant secretaries of the
constituent corporations and the surviving corporation under the seals thereof;
and this Agreement shall théreupon be si_g"ned, aélmowledged and filed in accord-
ance with the provisions of Section 707 of the Michigan Business Corpor;aticn .
/Act, and upon the.completior'x of such filing of this Agreement, in accordance
with the provisions of such statute, this Agreement shall become and be effective
and shall be taken and deemed.to be the Ag;x-eement and act of merger of the con-
stituent corporations, and the merger shall, for all purposes, become a:_ld_ be..

. 4
effective immediately after the close of business on the day following the day on

which such filing shall have been completed.




SECTION VI
Effect of Filing o'I This Agreemgntd‘ Merger .

When this Agreement of Mex:ger shall have been filed in qccordance with
the provisions of Section 5 above, the. separate existence of Materials shall cease,
and Materials shall thereupon be de_ex'ned té be merged into Sem’pc;), ‘in accordance
with the prow.risiox}.s of this Agreemeh‘t; and Sempco, as the suﬁng corporation,
~ shall possess all the rights, privileges, powers and fra.nchisgs, as well of a

public as of a private nature,ra.nd be ;ubject to all the restrictions, disabiliti.es

. and duties of ‘each of the constituent corporations, and all and singui;:.r the rights, -

pﬁﬂeges, powers and franchises .of éach of said constituent corporations, and
all property, real, pérsona.l and mexed, and all debts due to either of said con-
stituent corporations on‘iyh.atever account, as well for stock subscriptions as

aJ_l other things'.in action,- or belonging to each of such con"sti'tuent corporations,
shall be vested in Sempco as the surviving corﬁoration; and a_.}l property, rights,
privileges, powers and franchises, _a.nd a.ll and every other interest,\shall be
thereafter as effectually the property of the surviving corporation as they were

of the several and respective constituent corporations, and the title to any real

\ N

estate, vested by deed or otherwise ;znde; the laws of the Sﬁte of Michigan, —or

of any other state, vested in either of such constituent corporations, shaﬁ not
“‘revert or be in any way impaired by reason of such merger, provided thé._t all’ .
rights of creditors and all liens up.cm any property of either of the constituent
¢orpora1;;ons shall be preserved unimpaired, and all debts, liabilities add duties
of the respéctive constituent corporations shall thenceﬂ-)rtlh attach to the sumvmg
corporation and may be enfo;rced against it to the same extent’as if said debts,
liabilities and duties had been incurred or contracted by it, Any surplus which
the constituent corporaﬁons' may have -at the‘ time of such merger may be arried
as,sqrplus by.the surviving qorﬁoration.

"IN WITNESS WHEREOF, the constituent gorporations bave caused their

respective corporate names to be signed hereto, by their respective presidents .




and secretaries, thereunto duly authorized by the respective Board of
Directors and shareholders of the constituent corporations.

A Majority of the Directors of Sempco, Inc., a Party of the First Part

SEMPCO, INC.
(A Michigan Corpora.tion)

A Majority of the Directors of Materials Fabricating’& Handling, Inc., "’

a Party of the Second Part

m'mm.u.s FABch'rmc.-&' '




‘The undersigned officers of Materials Fapricating & Handling, Inc., a
Niichi;;-a11 corpc'zratilon. hereby certify as such oﬂicers.under the <\:orporate seal
‘Ll;ereof that the Agreement of Merger to which this certificate is attached, after
having beeniirst duly signed by at least a majority of the directors of Materials
Fabx;icat'ing.& Handling, Inc,, a Michigan corporatior and by at least a majority of
th dixl'ec;ors of Semp co, ‘Inc., a Michigan corporation, was d.l_‘, submit!‘eld to the

- shareholders of Materials Fabricating & Handling, Inc. ata -specia.l meetirfg of the
shareholders theréof called separately and {for the purpose .o'f taking the Agreement
vof Merger into consideration and held pursuant tol the provisions of the Michigan
Business Corporation Act; and that, at such meeting, ﬁxe votes of tﬁe shareholaers
represeritixig the majority of the total number of shares of the outstanding capital
stock (of each class) of Materials Fabricating & Handling, Inc.., were.'cast for the
ad0ptic;m of the Agreement of Merger,

Witness our hands and seals and the seal of Materials Fabricating &

Handling, I;lc., this29th day of Jure 1979,

Wendell C. B3
& / ¢
y4119/
Matgaret

/! /
Flynn, Vice-PQ;dd,em’:

STATE OF MICEIGAN )
COUNTY OF WAYNE ) -

On this 29th day of June 1979, before me appeared Wendell C. \Flyn.n and
Margaret Aon Flynn, to me personally known, who, being by. me duly severally
sworn, did depose and say that Viendell C. Flynn is the President and Margaret
Ann f‘lynn is the Vice President of Materials Fabricating & Handling, Inc., and
that the seal affixed to the foregoing instrument is the corporate seal of said .
corporation, and that said instrument was signed and sealed in behalf of the said

' .corpo.ratio'n by authority of its Board of Directors , and said Wendell C. Flynn and
Mé.rgaret Ann Flynn severally duly acknov-vledged said instrument to be the free aét
and deed of said corporation,

IN WITNESS WHEREOF 1 have hereuntio set iny hand and notarial seal the

day and yeaf,_aforesaid. g _ o o

} . Ndtary Public, Wayne County Michigan
: ) _ s My cOmm_ission E,_xp'u'es:éé.,/ ¥% j PP




The undersigned dfficers of Sempco, Inc., a Michigan corporation, hereby
certify as such officers, said corporaticn have seal, that the Agreement of
Meg-ger to which certificate is attachéd, after having been t‘irsild.uly signed by at
least a majority of the directors of Sempco, In<;. » a Michigan corporation, and
by at least a majority of the directors of I;(ateriais Fabﬁcatiné & Handlmg Inc.,

a Michigan éorporation, was duly submitted to the ‘s.hareholldex‘is of Sempco, lnc._

at a special meeting-of sharehdlders thereof called separately and for the purpoae
of taking the Agreement of Merger into consideration and held 'pursuant to the pro-
visions of the Michigan Business Corporation Act; and that, at such meeting, the .

\_ .
votes of the shareholders representing 100% of the total number of snares of the

ou&ta.ndi‘.ng capital stock (of each ‘class) of Sempco, Inc, were cast for the adop-

tion of the Agreement of Merger.

STATE OF MICHIGAN ) SS
COUNTY OF WAYNE )

N On this 29th day of June 1979 before me a.ppeared Wendell C. lenn
and Margaret A.nn Flymm, to me personally known, who, bemg by me duly sever-

ally sworn, did depose and say that Wendeu C. F’lynn ‘is the Pres;dent a.nd Mar—- .

garet Ann Flymn is the Secretary of Sempco, Inc. and that sa;d corpomﬁon has
seal, and that said mstnnnent was axgned and sealed in beha]t of the said .
corporation by authority of its Board of . D!rectors, a.nd sald Wendell C. Flynn and -

Margaret Ann Flynn severally duly acknowledged sa:d mstrment to be the free

act and deed of sa.xd corporation.

IN WITNESS WHEREOF I bave hereunto set my hand and notarial seal the

day and year aforesaid. ) .
: tary Public, Wayne County, Michigan
My Commission expu-es-

—DORIS-E- WALKER—
: - Nokafy Public, Wayme County, Mlch.
-7- . mmmmum






